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If 'Yes', the new category of eligibility of the licensee is: 

Certification Statement for Transferees 
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DESCRIPTION OF TRANSACTION 
AND PUBLIC INTEREST STATEMENT 

I. INTRODUCTION 

NextWave Telecom Inc. (WcxtWave Telecom”) and Cellco Parbnership dlwa Verizon 
Wireless (“Cellco”), in two simultaneously filed applications, seek the Commission’s consent to 
transfer control of two liccnsecs, NextWave Personal Communications Inc., debtor-in-possession 
(““CI”), and NextWave Power Partners Inc., debtor-in-possession (“PPI“), fiom NextWave 
Telecom to Cellco.’ 

This transfa of control involves 23 broadband PCS licenses, 19 of which authorize the 
use of 10 M H z  of spectrum and four for 20 MHz, covering the Basic Trading Areas (“BTAs”) 
listed in Exhibit t (the “Licenses”). The transfer of control will occur pursuant to an Agreement 
by and among NextWave Telecom and Verizon Wireless dated as of November 4,2004 (the 
“Agreement”). Because NextWave is undergoing bdauptcy reorganhtion, the U.S. 
Banlrmptcy Court for the Southm District of New York has reviewed and approved the 
Agreement. ’ 

This transaction does not involve the transfer of control of any other FCC liceasts or 
authorizations, including microwave stations or intmational Section 214 authorizations, and 
does not require any waivers. No filing fcts are owed in connection with these applicatio~~~. 
Moreover, no customers will be transitioned to a new caxrier as a result of this tramat% ‘On. 

The transaction is consistent with the Global Resolution Agreement (“OM”), dated as of 
Apd 20,2004, between NextWave and the Through the GRA, the CommisSion 
has settled all of its financial claims relating to the installment paymeat obligations i n c d  by 
NextWave in connection with the acquisition of its licenses (including the 23 licema c o v d  by 

’ 
‘WextWave.” Cellco will hold its interat in the licensees through a wholly-owned subsidiary, 
VZW Corp. Cellco and VZW Corp are referred to jointly in this d b i t  as “Vuizon Wireless.” 

See Order Granting Motion Pursuant to Sections I05 and 363 of the Bankruptcy Code 
and Federal Rule of Bankruptcy Procedure 2002 Appmbag Acquisition Agreement and 
Termination Payment, rel. December 1,2004, Case No. 98 B 21529 (B. Ct. S.D.N. X). The 
bankruptcy court’s order is included as an exhibit to this application. 

NextWave Telecom, NPCI and “PPI arc r e f d  to jointly in this exhibit as 

1 

See Order Granting Motion Pursuant to Section 363 of the Bankruptcy code and Federal 3 

Rules of Banhptcy Procedure 2002,6004 and 9019 Approving Settlement and Releases, rcl. 
May25,2004, CaseNo. 98 B 21529 (J3. Ct. S.D.N.Y), at Exhibit 1. 
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these applications). The Agrecmmt, in accordance with Section 3 of the GRA, contemplates that 
Verizon Wireless will deliver to the FCC a portion of the purchase price agreed to by the FCC 
(“Section 3 Payment”) in satisfstion of NextWave’s settlement obligations to the FCC under the 
GRA. Accordingly, the Applicants request that as part of the FCC approval, the FCC state that 
under the FCC’s rules, and as memorialized in the GRA, there arc no unjust enrichment 
obligations associated with the Licenses. 

The transaction will serve the public interest and fblfill the goals of the Telcmmmunica- 
tions Act of 1996. Due to a complex set of circumstances, spectnun licensed to NextWave has 
not been used to deliver widespread commercial wireless communications to the public. The 
proposed transaction will enable that spectrum to be put to prompt commercial use to benefit 
wireless consumers - an outcome that unquestionably is in the public interest. It will give 
Verizon Wireless the spectrum it needs to expand its footprint, to compcft for additional wireless 
voice customers, and to deploy new wireless broadband data services. The transaction creates no 
realistic risk of any countervailing competitive harm. It will raise Vcrizon Wireless’s spectnun 
holdings to 35 MHz or less in five of the BTAs, to 45 MHz in fourtecn of the BTAs, to 55 MHz 
or less in two BTAs, and to 65 MHz in two BTAS. 

II. DESCRIPTION OF THE PARTIES 

A. NextWave 

NextWave was formed in 1995 to provide PCS services, including broadband wireless 
services, and holds various PCS licenses obtaind through FCC auctions. An FCC Fonn 602 
providing ownership information concerning NextWave and its subsidiaries is on file with the 
Commission. NextWave’s qualifications to be a licensee are not in doubt, and there is no 
question that NextWave possesses the qualifications necessary to hold the licenses: 
NextWave’s certifications to the FCC that it satisfied the FCC’s 5-year “build out” rule relating 
to the licenses were accepted by the FCC on April 21,2003. No financial obligatiaas to the 
government attach to the Licenses, other than those set forth in the GRA, which will be satisfied 
pursuant to the Agreement. 

B. VerizonWireless 

Cellco is a general partnership that is jointly owned by Verizon Communications Inc. and 
Vodafone Group Plc (“Vodafone”). Cellco’s qualifications to hold cellular and PCS licenscs arc 

4 

the Communications Actfiom N a t  Wave Personal Communications, he. ,  fibtor-in-Possession, 
and Next Wave Power Partners, Inc., Debtor-in-Possession, to Subsidiaries of Cingular Wirela 
U C ,  WT Docket No. 03-217, Memorandum Opinion and order, FCC 04-26 (rel. February 12, 
2004) (“NextWave-Cingular Order”), at 7 25. 

See Applications for Consent to the Assignment ofLicenses Pursuant to Section 31 O(d) of 
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a matter of public record, established and approved in various Commission  decision^.^ Exhibit 3 
provides detailed information regarding ownership of Cellco; this information also is mntahal 
in Cellco’s Form 602, which is on file with the Commission. 

The Commission has previously approved Vodafonc’s 4% indirect, non-controlling 
interest in Cellco, as well as Vodafone’s qualifications (as a foreign copxation) to hold iDdirect 
ownership interests in common carrier licensees, pursuant to section 31O(bX4) of the 
Communications Act! Vodafone continues to hold this 45% indirect interest. Neither Vodafone 
nor any of its G g n  subsidiaries holds any direct o w n d p  interests in any common-camicr 
licenses. Thus, no new forcign-ownership issues arc r a i d  by this filing, and the Cummission 
can and should extend the previous section 310@)(4) authorization to the Licenses included in 
this application. 

Exhibit 4 provides information responsive to questions on Form 603 that seek 
information as to pending litigation involving the transfkec. The tespanses to those questions, 
together with Exhibits 3 and 4, demonstrate that V a k m  Wireless is m y  qualified to acquire 
control of the Licenses that are the subject of this application. 

III. DESCRIPTION OF THE TRANSACTION 

The transaction involves the transfa of control of 23 PCS liccnses that NextWave 
obtained through competitive bidding. All but four of the Liccnses arc far 10 MHz of spectrum 
in the C, D, E and F blocks, the remaining four licenses arc for 20 MHz.  See Exhiiit 2. 

See, eg., Applications of Northcoast Communications# LLC and Cellw Partnership &/a 
Verizon Wireless, WT Docket No. 03-1 9, Memorandum Opinion and Or&r, 18 FCC Rcd 6490 
(Comm’l Wireless Div. 2003) (“Northcoast Order“); Public Notice, W d m s  
Telecommunications Bureau and International Bureau Grant Consent for Assignment or 
Transfer of Control of Wweless Licenses and Authorhationsjkom Price Commwtica#ons 
Corpr&.on to Cellco Partnership M a  Verizon Wireless, ” DA 01-791 (rel. Mar. 30,2001) 
(“price/verizon Wireless &ab“)). 

approved by the Commission under section 310(b)(4)” and because ”no changes have occurred 
in Verizon Wireless’ foreign ownership since. . .these rulings[,] the applications raise no new 
foreign ownership issues”); Applications of Vodafone AirTouch PIC and Bell Atlantic Cop., 
Memorandum Opinion and M r ,  1 5 FCC Rcd 16507 at 7 19 (IB and WTB 2000) 
(“VodafoneBell Atlantic order’?; FCC Public Notice, “International Authorizations &anted,” 
Report NO. TEL00174, DA NO. 99-3033 (E3 and WTFI, rel. Dec. 30,1999); Appliications of 
AirTmch Communications, Inc. and Vodafone Group, Plc.., 14 FCC Rcd 9430 at 1 9 (WTB 
1999). 

See Northcoast Order at 1 6 n. 15 (finding that Vodafone’s interest “ha[d] been previously 
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The transaction is part of a plan of reorganization that NextWave will submit to the 
bankruptcy court. Under the transaction and that plan, VZW Corp., a wholly-owned subsidiary 
of Cellco, will acquire all of the shares of NextWave Telacom, which directly owns all of the 
capital stock of NPCI and indirectly owns all of the capital stock of NPPI. NPCI and NPPI are 
the two NextWave entities that hold the PCS licenses. The transaction will thereby transfer 
control of these licensees to Cellco. At closing, these entities will have no assets other than the 
licenses, and no liabilities. Pursuant to an internal corporate restructuring, all of NextWave's 
liabilities and remaining assets will be consolidated into a newly hmed operating company 
through which NextWave intends to develop, build and operate broadband wireless networks. 

N. THE TRANSACTION WILL SERVE THE PUBLIC INTEREST. 

This transaction will serve the public interest in four principal ways. First, it will give 
Verizon Wireless the spectrum capacity it needs to provide its industry-leading voice service to 
new and existing subscribers. Second, the additional spectrum will enable V h n  Wireless to 
deploy its firstsf-kind Wirtless broadband data service mown as FW-DO) more rapidly and 
more broadly. Thud, the transaction will enable VcrizOn Wireless to operate more efficidy. 
Fourth, the transaction will increase the spectrum used to provide wireless services to consumers 
and will failitate the successful resolution of bankruptcy proceedings involving NextWave. The 
transaction accordingly advances two core goals of the Telecommunications Act of 19% - 
promoting competition in all segments of the communications marketplace, and promoting the 
rapid deployment of advanced telecommunications capability. 

A. Expanded Wireless Voice Services 

The transaction will permit Verizon Wireless to enter and compete as a new facilities- 
based carrier in one top-100 wireless market, Tulsa, OK, where it currently holds no spectrum.' 
The transaction will also alleviate the spectrum constraints that Verizon Wireless will soon 
experience in some markets, and will allow the company to meet the growing demand for its 
services in other markets.* ~n most ofthe BTAS involved in this new transaction, Verizon 

Exhibit 5 identifies the amount of spectrum VZW currently holds in the 23 markets 7 

covered by this transaction. In addition to the Tulsa, OK BTA, VZW will acquire spectnrm for 
the k s t  time in one county in the Detroit BTA. In three d e t s  - Denver, COY Portland, OR 
and Provo, UT - Verizon Wireless currently has either 25 M H z  or less, but has pending before 
the Commission an application to acquire 10 MHz of spectrum b m  Qwest Wireless. @vat 
Wireless, U C  and Cellco Partnership d/b/a Verizon mrdess Seek Commission Consent for the 
Assignment of S i x t y - M  Broadband Personal Communications services Licenses, WT Docket 
No. 04-2654, DA 04-2254, Public Notice (July 22,2004). Acquiring the 10 MHz Qwest and 
NextWave licenses will give Verizon Wireless 45 MHz or less in these three markets, 

According to Lehman Brothers, Vcrizon Wireless currently has less spectrum relative to 
the traffic on its network than any of the other national wireless providers. See B. Bath, Lehman 
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Wireless holds or will hold following consummation of the Qwtst transaction 35 M H z  or less. 
The transaction will give Verizon Wireless additional spectrum in these markets, which will 
enhance its ability to accommodate new subscribers and to provide new services. This in turn 
will cnable Verizon Wireless to continue competing vigorously - cornpetifion that will ditecty 
translate into benefits to consmers. The transaction accordingly fiuthers the same goals the 
Commission upheld when it allocated PCS spectrum in 10 MHz blocks with the expectation that 
existing cellular carriers would obtain that spectrum to expand their spectrum capacity to 35 
MHz in order to enhance their systems and compete in the 

B. New Wireless Broadband Services 

Verizon Wireless also needs additional spectrum in which to deploy new wireless 
broadband services for which there is rapidly growing demand. Vcrizon Wireless is the fimt 
U.S. carrier to have launched what will become a nationwide high-speed wirclcss data network, 
and its entry has already prompted competitive responses from other carriers." offering speeds 
comparable to cable modem and DSL (average data rates of 300-500 kbps with peak data rates 
up to 2.4 Mbps), VerizOn Wireless's EV-DO technology is the most sophisticated Wirelaw 
broadband technology currently available." Verizon Wireless launched EV-DO d c c  in San 
Diego and Washington, DC in October 2003,12 and is currently expan- EV-DO service to 
include Las Vegas, New York, Philadelphia, Miami-Fort Lauderdale, Atlanta, Austin, Kansas 

Brothers, Wireless Services Indushy Update: Spctrum Avaihbili& Industry Implic. at Figure 
4 (June 17,2004). 

See Amendment of the Commission's Rules to htablish New Personal cOmnnuticationS 
Services, GEN Docket No. 90-314, Second Report and Order, 8 FCC Rcd 7700, m97-I 11 
( 1993). 

See, e.g., Nextel Press Release, Nextel Expands SuccessjGl Broadband Trial to Include 
Puying Customers and Laqer Coverage Area (Apr. 14,2004) (Nextel has begun accepting 
paying customers for its Wireless Broadband service in the Raleigh-Durham/chapel Hill 8 t t ~ ;  
the d c e  offers downlink speeds of up to 1.5 Mbps with burst rates of up to 3.0 Mbp; typical 
uplink speeds are up to 375 kbps with burst rates of up to 750 kbps); Sprint Press Relea$e, Sprint 
Announces Plans to Extend Its Wireless Data Leadership with Launch of High-speed Wireless 
Data Technology (June 22,2004) (Sprint will deploy EV-DO in select markets in second half of 
2004, and launch in the majority of top metropolitan markets in 2005). 
" 

Inc. - Company Report at *2 (Mar. 6,2003) (EV-DO networks are "comparable to those of DSL 
and cable modems"). 

M i m  Areas (Sept. 29,2003). 

9 

10 

B. Richards, et aL, CIBC World Markets, Investext Rpt. No. 7305232, Sierra Wireless 

Verizon Wireless Press Release, Wireless Broadband Data Service Introduced in Major 12 
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City, Baltimore, Tampa, West Palm Beach, Milwaukee, and 24 airportS from coast to coast. It 
has committed to invest $1 billion over the next two years to rollout the service nationwide." 

Wireless broadband networks will make possible the provision of new and innovative 
services to end users, not only to mobile phones and laptop computers but also to car dashboards 
- services as diverse as maps, directions, music, U-featured mobile video phones; multimedia 
mobile messaging; and mobile emergency and safety applications such as remote patient 
monitoring and mobile robotics. 

The deployment of wireless broadband will grow the Competitive wireless industry as a 
whole. On wireline networks, data now accounts for mom than a third of local revenues, up 
from only 9 percent as of 1996.'' ~nalysts expect comparable growth in wireless data over the 
next several In 2003, laptop sales surpassed desktop sales for the first time, and this 
trend is expected to continue.16 Laptops already represent 25 percent of all PCs, and this is 
expected to grow to 35 percent wi& the next five years." ~ y s t s  expect that 75 penxnt of 
Personal Digital Assistants will be able to access the Internet by 2007." As with any expansion 
of industry output, these developments can be expected to bring about gains in jobs and 
productivity. 

EV-DO, however, requires considerable spectrum Capacity. A data d o n  can require 
peak data rates that are 10-100 times greaterthanthe peak data rates raquiradto suppart avoice 
call. Put another way, data sessions will significantly increase the capacity demand cm VerizOn 
Wireless' network and spectrum resources. To be prepared to meet the network capacity needed 
in the futurc for burgeoning data demand, as well as the continued haease in voice traffic, 

See Verizon News Release, Verizon Wireless Makes Strides with Planned 13 

BroadbandAccess 3G Network Expansion (Mar. 22,2004) (Verizon is "on target" to expand its 
EV-DO offcring to cover onethird of its network (approximately 75 million Americans) by the 
end of 2004. Verizon has committed to invest $1 billion over the next two yearrs to rollout the 
sexvice nationwide.); Verizon Wireless Press Release, V'on Wireless and Lucent Technologies 
Launch EV-DO Data Services in Additional US Markts  (Sept. 23,2004). 

Compare T.A. Jacobs, et al., JP Morgan H&Q, Telecom Services 2001 at Table 1 (Nov. 
2,2001) with J. Bazinct, et al, JP Morgan, The Art of War at Table 2 (Nov. 7,2003) (2003 mt.). 

See J. Bazinet, et al., JP Morgan, The Art of War at Table 2 (Nov. 7,2003). 
l6 See NPD Group Press Release, Historic Firsts: Note&ooks Outsell Deskfops and LCD 
Monitors Unit Sales Surpass CRTMonitors According to The NPD Groyp (July 1,2003). 
" See Merrill Lynch Capital Markets, Investcxt Rpt. No. 7693240, PC Handbook - 
Worldwide PC Forecast - Industry Report at Table 4 (Nov. 5,2003); Bear, Stearns & Co., Inv., 
Investact Rpt. No. 7654809, PC Industry Forecast: Raising 2003 PC Unit Growth h m  9% to 1 
- Industry Report (Oct. 20,2003). 
l8 

See B. Cole, Net-centric Appliances Provide a New Platfonn Paradigm, EE Tima (Mar. 
28,2003) (citing Instat/MDR Iutemct access devices market analyst Cindy Wolf). 

14 

15 
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Verizon Wireless needs to ensure it has sufficient spectrum to deploy. This transaction wil l  
provide VerizOn Wireless with spectrum to meet the expected growth in demand for EV-DO as 
well as other services. 

C. Increased Efficiency 

The proposed transaction will also help Verkon Wireless operate morc efficiently. In the 
past, the growth of national carriers such as Verizon Wireless has comlated with a camsten . t  

consumers.19 
trend toward lower prices, greater coverage, and expanded service offerings for wirelws 

In markets that Verizon Wireless already serves, the new spechum will help it avoid the 
inefficiencies associated with cell splitting, an engineering strategy that is growing increasingy 
difficult, timc-wnsuming, and expensive, in part because of the nccd to obtain new Sitts a d  the 
zoning and other approvals for those sites. The new licenses will enable VerizOn W h l m s  to add 
spectmm capacity to its existing network, which is much more efficient tban cell-splitting. The 
Commission has repeatedly recognized that capturing such economics though spectnrm 
acquisitions is in the public interest because they lower pricess improve service quality, expand 
covezage and roaming capabilities, lower roaming rates, and accelerate deployment of stats-of- 
theart services. The Commission has also recognized the pro-competitivc &ciencies that can 
be realized when carriers spread the cost of dcplo . g network infiastructurt, customer service 
and other operations over a larger customer base. P 

D. Putting Spectrum to Use and Terminating NextWave’s Bankruptcy 

” 

1993, Annual Report and Analysis of Competitive Marker Conditions Wgh Respect to 
Commercial Mobile Service rNinth CMRS Competition Report’), FCC 04-216 (ml. Sept. 28, 
2004), fl222-223: “By a number of performance indicators, U.S. consumers continue to benefit 
greatly from robust competition in the CNIRS marketplace. During 2003, the CMRS industry 
experienced another year of growth, demonstrating the continuing demand for and reliance upon 
mobile services. . . . [A] wide variety of indicators of carrier conduct and &et structun also 
show that competition in mobile telecommunication markets is robust.” 
2o Implementation of Section 6002(b) of the Omnibus Bua‘get Reconciliation Act of 1993, 
An& Report and Analysis of Competitive Market Conditions With Respect to Commercial 
Mobile Servica, 17 FCC Rcd 12985,12997 (2002) (“Skwnth CMRS Competition Reprt’y  
(“The Commission has concluded previously that operatom with larger Eootprints can achieve 
certain economies of scale and i n c r d  efficiencies compared to operators with d e r  
footprints. Such benefits, along with advances such as digital techology, hve  permitted 
WrnPaniCs to introd~ce and expand innovative pricing plans such as digital-onc-rate type plans, 
reducing prices to consumers.’)). 

See Implementation of Section 6002(6) of the Omnibus Budget Reconciliation Act of 
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Finally, the proposed transa& 'on will advance the public interest by inmasing the 
spectrum that will be used to provide wireless services to consumers. As the Commission is 
aware, for a complex set of reasons, the spectrum licensed to NextWave has not been used to 
deliver widespread commmial wireless communications to the public. By placing that spectrum 
in the hands of Verizon Wireless, an experienced provider, the Commission will ensure that the 
spectrum will be put to use?' Moreover, the acquisition of the licenses by VerizOn Wireless is 
the cornerstone of NextWave's successful reorganization, which will enable NextWm to pay all 
&tors in full and emerge with a viable wireless business. Approval thus advances the public 
interest long recognized by the Commission in facilitating the succc88fu1 resolution of 
bankruptcy proceedinp involving its 

V. THE TRANSACTION WILL NOT ADVERSELY AFFECT COMPETITION. 

The proposed mnsactl 'on will produce the significant public intenst benefits described 
above. In additioa this lnmactl 'on will have no countervailing adverse effect on competition. 

The transaction will bring anew wireless ComptfifOT to a top-100 market-Tulsa, 
Oklahoma For the Gust time VeriUrn Wireless will be able to competeheadtoheadhthat 
market, bringing new products and services to benefit Tulsa consumus. Its d r y  into that 
market will intensify competition and thereby m e  the public interest. 

In all other markets, where it will acquire additional spectrum, VerizOn Wireless will 
continue to face vigorous compctifion from numerous COmpCfitOfll. Because the spectrum 
l i d  to NextWave has not been used to deliver widespmti commdd wireless d c a ,  the 
transaction will not result in the elimination of an active competitor in any market, substantially 
e-g any potential for competitive ham.23 

~ ~~~~ 

21 See Next Wave-Cingrrlat Order 7 32 (noting public interest benefit resulting &om 
"spectrum that has been sitting idle for more than five years as a result of litigation. . . be[@] 
put into use for the benefit of wireless consumers"). 
* See, e.g., S p c e  Station System Licensee, Inc. and Iridium Constellation LLC, 17 
F.C.C.R 2271,2289 7 44 (granting assignment applications when the grant "will serve the 
public interest by furthering the equitable purposes of the Federal Bankt.L.qrtcy Act"); In re 
Applications of Martin X Holpinan, Twtee-In-Bankmpcy, For Astrdine Communiwtions 
Contpany Limited Partnership, 15 F.C.C.R 22,086 (2000) 7 14 (approving settlement agreement 
and renewing license when doing so would advance the public interest in "allowing for the 
termination of the . . . bankruptcy proceeding") (citing l&se V. FCC, 494 F.2d 1 i4S (D.C. Cir. 
1974)). 

See N a t  Wave-Cingular Order 1 3 1 (noting that Commission independently investigated 
the possible competitive harm resulting h m  the loss of ''potential competition" fiom NextWave 
23 
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Exhibit 6 lists those wireless carriers that, to the best of the applicants’ knowledge, are 
currently offering commercial service in each BTA, as well as those carriers that hold licenses 
but do not appear to be offering commercial service at this time. The exhibit shows that each of 
the nationwide caniers other than Verizon Wireless - Sprint PCS, Chgular Wireless, Nextel, and 
T-Mobile - have established opedons in most of the afkted BTAs. Vcrizon Wireless will 
also face additional competition in some markets from large regional carriers such as U S 
Cellular and ALLTEL, as well as h m  smaller regional carriers such as Leap and Dobson. 

Although Exhibit 6 lists only facilities-based carriers, the Commission has found that 
wireless resellers provide ‘‘additional constraints against anti-competitive behavior.* For 
example, Virgin Mobile now serves more than 1.75 million customers tbrough rcsalq west 
Wireless is transitioning to a reseller with millions of customers of its o m  AT&T has 
announced it will begin offering service as a wireless reseller, and even cable operators are 
expected to bundle wireless together with their video and Voice-over-YP ~ffgingS.~ 

Finally, the tmmact~ ‘on will not involve any competitively significant increase in 
VerizOn’s spectrum holdings in any relevant market area Exhibit 5 lists the 23 BTAs in which 
Veriz0n Wireless Will obtain spectrum ftom NextWave. It shows that there is oneBTA where 
there is no spectrum overlap. In the vast majority of the other BTAs, and in all the counties 

and concluded that “given the level of actual competition prevailing in those markets today, we 
do not believe any adverse impact on mobile telephony rates or sefvicc will result‘’). 
24 See Applications of ATQT Wireless &rvices, Inc. and Cingular Wireless Gbpwation for 
Consent to Transfer Control of Licenses and AuthorizationsD WT Docket No. 04-70, Memoran- 
dum Opinion h Order, FCC 04-255 (released Oct. 26,2004) (“AT&T-Cingular at f 92, 
see also 2000 Biennial Regdatory Review, Spectrum Aggregation Limits for Commercial Mobile 
Radio Services, Report and Order 7 42, WT Docket No. 01-14, FCC 01-328 (rel. Dec. 18,2001) 
(“[C]arriers can compete in the provision of CMRS without direct access to spectrum through 
resale, or a mobile virtual network operator (‘MVNO’) arrangement.”); id. fn.145 (The MVNO 
arrangement “is one in which ‘a network operator acts as a wholesaler of airtime to another 
which then markets itself to users just like an independent operator with its own network 
infrastructure."'); see also J. Moynihan, et al., Merrill Lynch, US Wwelline 1QO4 Roundhp at 3 
(May 7,2004) (“[+ may be five or more large scale companies reselling wireless service by 
2005, along with the five facilities-based wireless providers (post the Cingular/ AT&T Wireless 
transaction.)”). 
25 See Virgin Mobile USA News Release, Virgin Mobile USA Passes 1.75 Million 
Subscriber Mark (Mar. 15,2004); AT&T News Release, AT&T To mkr Wireless Services to 
Consumers and Businesses Nationwide through Agreement with Sprint (May 18,2004); 
J. Moynihan, et al., Merrill Lynch, US Wireline 1904 Roundup at 3 (May 7,2004); Wall Stnet 
Journal, Cable Tiram Discuss mering Cellular Services, Intensi3ing Foray into Telecom ‘s Twf 
(Nov. 8,2004). 
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within those BTAs, the transaction will increase Verizon Wireless’s spectrum holdings to 45 
MHz or less. Ofthe remaining BTAs and counties within those BTAs, VerizOn Wireless’s 
spectrum would increase to 55 MHz or less in two BTAs, and to 65 MHz in two BTAs. 

These post-transaction spectrum holdings are well within levels the Commission 
previously found not to raise the potential for competitive harm. In pnviouS license transfes 
proceedings, the Commission approved similar spectrum sitions, finding that they did not 
‘%eaten[] competitive harm in the spectrum input e T I n  all but two BTAs, VerizOn 
Witeless’ spectnun holdings after closing both this and the Qwest Wireless transaction will not 
exceed 55 M H z  and thus will be consistent with- and in most cases less than- the 
Commission’s previous spectnun caps, which were the levels that, in the Commission’s 
judgment, did not raise any competitive concerns.n 

Moreover, in all of the markets where it is acquiring licenses h m  NextWave, VerizOn 
Wireless will hold less than 70 MHz - the threshold for review that the C o ~ s s i O n  established 
in the recent AT&T-Cingular Order, The Commission stated that, in line With the “conservative 
approach” it was taking for its competition analysis, using a 70 MHz threshold “would eliminate 
from further consideration any market in which there is no potential for competitive harm.’a It 
determined that there was no need to subject to mer rcview any market where the level of 
spectrum to be held would not exceed 70 M H z .  It bund that “a market may contain more than 
three viable competitors even where one entity controls this amount of spcctnun, because many 
caniers are competing successfully with far lower amounts of bandwidth today.’* It went on to 
authorize Chgular to hold as much as 80 MHz in certain markets based on its eva ldon  of the 
competitive conditions in those markets. In contrast, the largest amount of spectrum V&on 

26 

50 BTAs that would result in VerizOn Wireless holding 35 MHz or less in 44 BTAs and betwem 
45 and 55 M H z  in the remaining 6 BTAs); see also ALLWCen&ryTel Order, supm n. 25 
(approving ALLTEL’s acquisition of numerous 10 M H z  PCS licenses that overlapped with its 
existing 25 MHz cellular licenses). 

Northcoast orderD supra n. 1 (approving Verizon Wireless’s acquisition of spectrum in 

27 See, e.g., frice/Yerizon Wireless Order (approving spectrum aggregation of 55 MHz of 
combined cellular and PCS spectnun in Jacksonville MTA); 360/.3jE’L Or*, Public Noti- 
“Wireless Telecommunications Bureau Grants consent for The Transfer of Control of Licenses 
porn CenturyTel, Inc. to ALLTEL Communications, ’’ DA 02-1366 (rel. June 12,2002) 
(“AUTEUCenturyTel Order’) (approving ALLTEL’s acquisition of multiple cellular and PCS 
licenses, including eight BTAs where there was overlap between a 25 M H z  cellular license and a 
10 MHz PCS license); Applications of Vanguard Cellular Systems, Inc. and Winston. Inc., 
Memorandum @inion and Order, 14 FCC Rcd 3844 (WIB 1999) (authorizing acquisition of 
overlapping cellular and PCS spectrum holdings in various markets). 

AT&T-Cingular Order 7 109. 28 

29 Id. 



FCC FORM 603 
EXHIBIT 1 

PAGE 11 of 11 

will hold - 65 MHz in the New York City and Baltimore BTAs - is under the 70 MHz threshold 
level. Under AT&T-CingrJar, none of the markets c o v d  by this transaction require further 
competitive examination. 

S h  VerizOn Wireless will hold no more than 65 MHz in any market after this 
transoctiOn - and significantly leas in most - the pmposed transfers of control clearly present no 
comptitke concerns. Moreover, the wireless competitive issues that the Commission addnssed 
in the AT&T-Cingular proceeding resulted h m  the fact that an cstablishcd competitor in many 
m8I1Lct8 acmss the wuntry would be merged into another existing provider, thereby removing 
one competitor altogether, while also significantly increasing the &et share of the other. The 
NextWave-Verizon Wireless transaction, in contrast, presents no such cansolidation. It wil l  
neither eliminate au existing competitor nor increase Verizon Wirefess’s market share in any 
market. In fact, this transaction will add a new competitor in one market. 

Acquiring this spectrum will also enable Verizon Wireless to meet the cxpcctd rapid 
growth in spectrum-intensive broadband data services. The two B T h  where VeriUrn Wiraless 
will hold 65 MHz, New Yo& City and Baltimore, arc both major metropolitan markets with 
strong growth in the demand for wireless services. (Vezhn Wirtltss providee BcN1;cc in 
Baltimore and Washington, DC on an integrated basil.) These amu arc national business, 
financial and political centers. They will be on the leading edge of increasing demand for 
advanced broadband wireless data products. Baltimorc-Washhgton was one of the initial two 

these and other markets (see Section W(B) h v e )  was based on its projections that demand iix 
data services will steadilyincreasc, d i t  expects that demand to grow mostrapidlymlarga 
markets such as New Yo& and Balthorc-Washington 

&ets Whert VeriZon W ~ ~ C S S  deployed EV-DO. Its billion doll= inVeatmmt h EV-DO in 

For the foregoing reasons, grant of this application will fully comply with all 
Commission rules, will be consistent with the Commission’s actions in other proceedings, and 
will serve the public interest. 
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of $25,000,’’ treble damages, disgorgement, punitive damages, interest, costs, and reasonable 
attorney’s fees. Defendants’ motion to dismiss is fully briefed. 

Wireless World Communications. Inc. et rl v. Verhu  Wireless NAm.  LLC etc. (Los 
Angeles County Superior Court, California) 

This putative nationwide class action is brought on behalf of independent cellular 
telephone dealers selling cellular telephone handsets and telephone services to California 
consumers. The suit alleges unfair business practices and seeks unspecified compensatory 
damages, treble damages and injunctive relief Plain- have filed a notice of appeal h m  the 
trial court’s granting of Verizon Wireless’ danurrcr. Plaintiffs’ brief is due November 15,2004 
and V&n Wireless’ opposition is due January 14,2005. 

11/04 



FCC Form 603 
Exhibit 5 

Page 1 of 7 

, Baltimore, MD 

SPECTRUM OVERLAPS 
Cellco - NextWave Transaction 

Anne -del, MD 45 20 65 
Bdtimore, MD I 45 t 20 65 

I Cape May, NJ I 35 I 10 I 45 
I 

carroli, MD I 45 20 65 
Harbr4 MD 45 20 65 

I Howard, MD I 45 20 65 * 

I 

Kent, UD I 45 20 65 J 
Qucen Anne’s, MD 45 20 65 
Tdbt, MD 45 20 65 
Bdtimort city, M.D 45 20 65 

I 
Columbia, SC- 1 Fairfield, SC 35 10 45 

- K i z s b ,  SC 30 10 20 
Lexington, SC 35 IO 45 
Newbmys SC 35 I IO 45 
Richland, SC 3s IO 45 
Saluds, SC 35 I 10 1 45 

I 

Carpus Ckisti, TX I Aransas, TX 30 
I Bee,TX f 30 
I Brooks, TX 30 

10 40 
10 40 
IO 40 
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Refusio, TX f 30 
San Paaicio, TX 30 

I 

10 40 
10 40 

Daytona Beach, FL 

I 25 I 10 I 35 
/Washit . 
f Yuma, c w  

I 
I” .. t m  

Flagler, FL 30 10 40 
Volusia, n 30 10 40 

Igron, CO 
A,. 

25 10 35 
25 10 35 

I tneyenne, KS f 0 
I Sherman, €23 0 

10 10 
10 10 
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t 7 Kent, DE 25 
Sussex, DE 25 
Caroline, MD 25 

El Centro-Calexico, imperial, CA 25 

1 0 I 10 I 10 
I 1 

l , I p p  
10 35 
10 35 
10 35 

10 35 

1 I I I I 

Grmvilf e- I Poik,NC I 35 10 45 
Spartanburg, SC 

-I 

chcxokee, SC I 35 IO 45 
Cmvil~e,  sc 35 10 45 
Lpuucns, sc 35 10 45 
Picktns, SC I 35 10 45 
Spartanbur& SC I 35 10 I 45 
union, sc 35 

1 I 
10 45 

I 

M ~ ~ S O I I ,  wr 
I I 

Columbia, WI 30 18 1 40 
Crawfcrrd, wi 30 10 40 
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ocala, FL Marion, FL 30 10 40 
C I I I I I 



FCC Form 603 
Exhibit 5 

Page 5 of 7 



FCC Form 603 
Exhiiit 3 

Pagelof l  

RESPONSE TO OUESTION 73 

The Applicant, Cellco Partnemhip d/b/a Verizon Wireless (“Cellco”), is ultimately 
owned and controlled by Verizon Communications Inc. (“Verhn”) and Vodafone Group 
Plc (“VMone”). Verizon, a Delaware mqmation, owns 55% of Ccllco; Vodatbne, II 
company orgaaizad under the laws of the United Kingdom, owns 45%. Control of Cellco 
is vested in a Board of Representatives, which in turn is controlled by VeriuW. In sum, 
Verizon is the majority owner and possesses sole dikmativc control of Cellco. 
Vodafone’s interest in Cellco, and its qualifications (as a foreign corporation) to hold 
indirect ownership interests in common carrier licenses have been previously admized 
by the FCC under Section 310@)(4) of the Communications Act.’ Neither V-e nor 
any of its foreign subsidiaries hold any direct ownaship interests in any common carria 
licenses. No new f k g n  ownership issues arc raised by this filing. 

Since the Commission approved the foreign o w n d p  of Cellco Partuemhip a~ 
outlined above in this exhibit, there have becn no changes in that f d g n  ownership. 

See In re Applications of Yaiafone A i r T w h  Plc und Bell Atlantic Corporatsonl For 
Consent to the Transjim of Control or Assignment of License and Authizaiions, 
Memorandum Opinion and order. DA 00-721 at 7 19 (Intl. and Wir. Tel. BUS., rel. Mar. 
30,2000); FCC Public Notice, “International Auhnzati ‘om Granted,” Report No. TEL 
00174, DA No. 99-3033 (Intl. Bur., rel. Dec. 30,1999); In re AirT& cOmmunjcuzioml 
he., Transfwor, and Vodafone Groupl Plc, Tmn@weep For Coment to the Zka~@&r of 
Control ofLicenSes andAuthor&ations, Memorandum Opinion and order, 14 FCC Rcd 
9430,19 (Wir. Tel. Bur., 1999). 
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MA 
Hampden, MA 
Hampshire, MA 

I 

35 10 45 
35 10 45 
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* In three markets - Denver, CO, Portland, OR and Ptovo, UT - VcrizOn Wireless cumntly bas 25 
MHz or less, but has pending before the Commission an application to acquire 10 MHz of spectrum 
h m  west Wireless. Qwat Wkelew, U C  and Ceilw Pamumhip M a  Vcrizon Widess SCCA 
Commission Consent for the Assignment of Sixty--Two Broadband Pmonal Communicatiorrs Skrvkts 
Licenses, WT Docket No. 04-2654, DA 04-2254, Public Notice (July 22,2004). Acquiring the 10 
MHz Qwest and NextWave licenses will give VeriZon Wireless 45 MHz or less m these threc markets. 
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	Kizsb SC
	Saluds SC
	Carpus Ckisti TX I Aransas TX
	Bee,TX f

	San Paaicio TX
	I Sherman

